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FO R M D UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

-‘
e

NOTICE OF SALE OF SECURITIES —

Frefu

PURSUANT TO REGULATION D, P
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION /I\ |
Name of Offering (D check if this is an amendment and name has changed. and indicate change.) / \
Private Placement of US$2.600,000 12% Unsecured Convertible Debentures : .m\/\»o
Filing Under (Check box(es) that apply): [] Rule 504 [] Rule 505 7] Rule 506 [7] Section 4(6) IH:DE/RECE, "%
Type of Filing: New Fili VepN
ype of Filing: 7] New Filing [] Amendment
AR 2>
A. BASIC IDENTIFICATION DATA NA NV 9 4, X'\

|.  Enier the information requesied about the issuer ‘{%‘\ sy ) X
Name of lssuer ([ ] cheek if this is an amerdment and name has changed, and indicate change.) )

. ) U A\ 785 S
Fluid Audio Network, Inc. %Q'G
Address of Executive Offices (Number and Street, City. State, Zip Codc) Telcphéq!\c‘ﬂénhé’r (Including Arca Code)
5013-A Uplander Way, Cutver City, CA 80230 310-665-9878
Address of Principal Business Opcrations (Number and Sireet, City, State, Zip Code) Telephone Number (Including Area Codc)
(if dilfereat from Exccutive Offices)
Brief Description of Business
Internet-based provider

RBAAEa
Type of Business Organization LAY UthSED
[7] corporation [Q timited partnership, alrcady formed [J other (please specify):
[:] business trust [0 fimited partaership, to be formed
MA QN nneo
Month Year RAaLAN 3 1 IF4 1|}
Actual or Estimated Date of Incorporation or Organization: []9] [[J4] [Z Actwal [7] Estimated
Jurisdiction of Incorporation or Qrganization: (Enter two-letter 1.5, Postal Service abbreviation for Stare:
TN for Capada; FN for other foreign jurisdiction) B THOMSON
T

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issucrs making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq or ISU.S.C.
T7d(6). .

When To File: A nolice must be fited no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the 1.5, Securitics
und Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or. if received at thal address after the date on
which it is due, on the datc it was mailed by United States registered oc certified mail to that address.

Where To File: V.S, Securities and Exchange Commission, 450 Fifth Street, N'W., Washington, .C. 20549,

Copies Required: Five(5) copies of this notice must be filed with the SEC, anc of which mus: be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed ot printed signatures.

Information Required: A new filing must contain all information tequested. Amendments nced only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Pants A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fze: There is na federal filing fee.

State;

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (UJLOE) for sales of securities in those states that have adopied
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state Jaw, The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Fallure to file notice in the appropriate siales will not result in a loss of the federal exemption. Gonversely, failure to lile the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
liling of a federal notice.

Persons who respond to the coflection of infarmation contained in this form are not
SEC 1972 (6-02) required to respond untess the form displays a currently valid OME control number. 1 aof9
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2. Enter the information requested for the following;

»  Each promoter of the issuer, if the issuer has been organized within the past five years:

e  Each beneficial owner having the power to vote ar dispose, or direct the vote or disposition of, 1(% or more of a class of equity securities of the issuer.

e Each exccutive officer and director of corporate issuers and of corporate general and managing parmers of partnership issucrs: and

e  Each gencral and managing pariner of partnership issucrs.

Check Box(es) that Apply: [} Promoter {7} Beneficial Owner  [f] Executive Ofticer {7] Director  [7] General and/or
Maraging Partner
Full Name (Last name first, if individuai)
Justin Beckett
Business or Residenee Address  (Number and Strect, City. State. Zip Code)
¢/o Fluid Audio Network, Inc., 5013-A Uplander Way, Culver City, CA 90230
Cheek Box(es) that Apply:  [] Promotesr  [[] Beneficial Owner Exccutive Officer  [[] Dircctor [] General and/or
. Managing Partoer
Full Name (Last name first, if individual)
David Williams
Business of Residence Address  (Number and Sireet, City, State, Zip Code)
/o Fluid Audio Network, Inc., 5013-A Uplander Way, Culver City, CA 80230
Check Box(es) that Apply: [} Promoter  [] Bencficial Owner [ Executive Officer ¥} Director [0 General andfor
Managing Parner
Full Name (Last rame first, if individual)
Avi Greenspoon
Business or Residence Address  (Number and Strees, City, State, Zip Code)
clo Fluid Audio Network, Inc.. 5013-A Uplander Way, Culver City, CA 90230
Check Box{es) that Apply: [} Promoter D Beneficial Owner (7] Executive Officer [} Director [] CGeneral and/or
Managing Partner
Full Name (Last name fisst, if individual)
Michael Raeford
Business or Residence Address  (Number and Streer, City, State, Zip Code)
c/o Fluid Audio Network, Inc., 5013-A Uplander Way, Culver City, CA 80230
Check Box(cs) that Apply: [[] Promoter [7] Beneticial Owner [} Execative Officer [ Director [] General and/or
Managing Panner
Full Namc (Last pame first, if individual}
Pinetree Capital, Ltd.
Busincss or Residence Address  (Number and Street, City, State, Zip Code)
30E Lower Halcyon Heights, Lascelles, St. James, Barbados BBS10wW!
Check Box(es) that Appty:  [] Promoter Beneficial Owner [} Exccutive Officer ] Director [ General andfor
Managing Partner
Full Name (Last name first. if individual)
AGF Funds, inc.
Business or Residence Address  (Number and Street, City, State, Zip Code)
Toronto Dominion Bank Tower, 66 Wellington Street West, 31st Floor, Toronto, ON M5K 1E9
Check Box(es) that Appty: [ | Promoter E Bencficial Owner [T} Exccutive Officer [[] Dircctor ] Gencral andfor

Managing Partacr

Full Name (L.ast name first, if individual)
PFH Investments Limited

Business or Residence Address  (Number and Street. City. State, Zip Code)
2 Sheppard Avenue East, Suite 700, Toronto, Ontario M2N 5Y7

(Use blank sheet, or copy and use additional copies of this sheer, as necessary)

20f9




" CONTINUED "

. - A. BASIC IDENTIFICATION DATA | ™ %"

Check Box(es) that Apply: O Promoter {J Beneficial Owner 0 Executive Officer B Director O General and/or
Managing Pariner
Full Name {Last name first, if individual}
Lorne Abony
Business or Residence Address  (Number and Street, City, State, Zip Code}
c/o Flaid Audio Network, Inc., 5013-A Uplander Way, Culver City, CA 90230
Check Box(es) that Apply: 13 Promoter 0 Beneficial Qwner O Executive Officer Director [ General and/or
. Managing Partner
Full Name {Last name first, if individual)
Hank L. Torbert
Business or Residence Address  (Number and Street, City, State, Zip Code)
/o Fluid Audio Network. Inc., 5013-A Uplander Way, Culver City, CA 90230
Check Box({es) that Apply: O Promoter O Beneficial Owner 0O Executive Officer O Director 0O General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: [ Promoter [ Beacficial Owner [ Executive Officer O Director 0O General and/or
Managing Parttier
Fuli Name (Last name first, if individual)
Business or Restdence Address  (Number and Sweet, City, State, Zip Codce)
Check Box(es) that Apply: 1 Promoter 0 Beneficial Owner {1 Executive OfTicer 0O Director O General and/or
Managing Partmer
Full Name {Last narne frst, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: {1 Promoter [w] Bmc.ficial‘ Owner 1 Executive Officer O Directar [ General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)




Yes No

1. Has the issuer sold, or does the issuer intend to sell, 10 non-accredited investors in this offering? . vcoccsiinins O B
Answer alsa in Appendix, Column 2, if filing under ULOE.
2.  What is the minimum investment that will be accepted from any IRAIVIAUAL? ... et )
Yes No
Daoes the offering permii joint ownership of a single unit? ... cettsbis bbbt sapera s b ned e 4]
Enter the information requesied for each person who has been or will be paid or piven, dircetly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or deater. 1fmore than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, if individual)
Bugsiness or Residence Address (Number and Street, City, State, Zip Code)
55 Avenue Road, Suite 2250, East Tower, Toronto, Ontario MSR 3L2
Name of Associaled Broker or Dealer
Loewen, McCutcheon, Ondaatje Limited
States in Which Person Listed Has Solicited or Intends to Soficit Purchasers
(Check “All States™ or check individual States) ......... . everr b ettt s aes [] Alt States
LAl Mg Mp [pMA MO 0 ©Mm MS] MO
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
Stales in Which Person Listed Has Solicited or Intends Lo Solicit Purchasers
{Check “All States™ or check individual States) . vessisemeereresebeseesettstetit b AR STreasroerasra it seasienetaan st seenereant [[] Al States
NY
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City. State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check indivIAUAl STALES) ..ot e s e i e b b b [3 All States
A B EZ B €& Eo €0 b B G Ga E I
®] 8O B M X OO O M A &Y WY ER

(Use blank sheet, or copy and usc additional copies of this sheet, as necessary.)
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1. Enter the aggregate offering price of sccurities inciuded in this offering and the otal amount already
sold. Enter “07 if the answer is “none” or “zero.” If the transaction is an exchange offering. check
this box [ and indicatc in the columns below the amaunts of the securities offered for exchange and
already exchanged.

) Apgregate Amount Already
Type of Security . Offering Price Sold
0 . X S g 0.0 § 000
EAQUILY —eeeeeses e s e85t e e s 0.00 s_0.00

] Common [7] Preferred

Convertible Sccurities (including WaITanIS) ... v esreersersimremsississiesessssesserns . § 2/600,000.00 ¢ 2.800,000.00
PANACTSREP IMIETESLS .ooeeeceemaeceme e senrs e navsses s st syase sass e sss e e sb e b b s aTE e S0 .. §.0.00 5 0.00
Other {Specify _- Y e . eemrenermeemee s ieneeiebas .s_0.00 s 0-00

TOLAY coreceereseeemsereress s semetasas s sa s e sere e encrsos et ssrans ..§_2600,00000 ¢ 2,600,000.00

Answer also in Appendix, Column 3, if filing under ULOE.

2.  Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Ruls 504, indicate
the number of persons who have purchased securitics and the aggregate dollar amount of their
purchases on the total lines, Enter “07 if answer is “none” or “zeto.” ’

Aggregale
Number Dollar Amount
Investors of Purchases
Accredited InVeSIONS ..o 11 $_2.600.000.00
Non-aceredited TNVESTOTS .......oorecvceeer e seemeer e e . b3
Totat (for filings under Rule 504 only) 5
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rute 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dgollar Amount
Type of Cffering Security Sold
RUIE SO5 v oo eeeee e ee e oo oo e s O § 0.00
REQUIATION A L.ooiiiiiii i oo it et e e e e s s e et s 0 §_0.00
RUIE 508 . evvereeee e reneeeeee s esene e e s ee st e e e sss s rne s O s_0.00
TOUEL 1 v e emereee et etesoe e st teatases abs samgasmmeemoemseeeases et asense e e crre s s s 0.60
4 a. Fumish a statement of all cxpenses in connection with the issuance and distribution of the
sccurities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencics. 1f the amount of an expenditure is
. not known, {urnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees eeverebantsiRe R nRR AR e AR Fan R Tas e et b SAnta s aerenees KoM RAL LA SRR SRR e e 8 O s
Printing and ENgraving COSIS .. imrsscanorrerisssases ot sssscoess s s s s st s TR s O s
TLBERI FBES oo ecearemeeecmemee s e echet b ssbssas s raps 2 s ana g etons s e e e e ch bbb s rrerenraeaenenens 7 § 15,971.00
ACCOUNUNE FEES ot cstrarinsess s saiss sarrirs s s enes s nes Freterr e e aars ey smene e e ek emben b b s
ERZINCENING FEES vt s vesian b ionia s rsrecassorsms et s e et 0 s
Sales Commissions (specify finders’ fecs separately) i e e 7 % 161,000.00
Other Expenses (identify) OUtOfpockel s & s 108.00
TOLa] oo [ $_177.080.00
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b. Enter the difference between the aggregate offering price iven in response (o Part C — Question 1
and total expenses furnished in response to Pan € —— Question 4. This difference is the “adjusted pross
PTOCEEAS E0 THE ESSUEE.™ oooocvviumuus s emssorss om0 et AR e

s 2,422,920.00

5. TIndicare below the amount of the adjusied gross proceed to the issuer used or proposed to be used for
cach of the purposes shown, [f the amount for any purposc is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments lisied must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments Lo
Officers,
Dircctors, & - Paymenis to
Affiliates Oihers
| GRIBIIES AN [EES oorvemeeeceeeeeeeteesevsansasrsssemrovserrsascasses comses cosmarntd 28 41FAENS L 1R8 TR HE0 e s sS4 SE SR RE 14 g 2 arasanecs ns s
Purchase of real ESIALE .o st cere vt e e b — | Os
Purchase, rental or leasing and installation of machinery
‘ B EQUDPINENE oo ceviuuetinrinsorirmsessesiamsss eoes st s bas 4 s E R et s S e s s
‘ Construction or leasing of plant buildings and facililies e Os s
| Acquisition of other businesses (including the value of securities involved in this
| offering that may be used in exchange for the assets or seeuritics of another
| TSSUET PUTSUANL 10 @ MEIEET) ooocoioeemee e s sms s s e srear b SO———— g 3 s
Repayment of indebtedness ... S 0% s
WOTKIE CAPIEAD . ovv v v eemvescesmenseerssessnseessersmasssssnnrss st snees s sssssssssssnssasensseeensersreessssssserss | 8 s 2,422,920.00
Other (specify): ds s
....... as as
COMII TOMRIS e seessesssessersetessms essessessiisscssstnsisos e ) $_000 g $_2422.920.00

Total Payments Listed (column totals added) . s 2,422 .920.00

The issuer has duly caused this notice to be signed by the undersigned duly authotized persen. 1f this natice is filed under Rule 505, the following
signatere constitutes an undertaking by the issuer to (urnish Lo the U.5. Securities and Exchange Commission, upon writlen request of its staff,
the information furnished by the issucr 1o any non-accredited investor pursuant to paragraph (b)¥2) of Rule 502.

Issuer (Print or Type) Signflure . | Date
Fiuid Audio Network, Inc. W 5, ’él _ O:’

Name of Signer (Print or Type) Tity of Signer (Print or Type)
Justin Beckett Chief Executive Officer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

50f%




1. Is any party described in 17 CFR 230.262 prcscntly sub_;cct to any of the dlaquahfcanon Yes No
provisions of such rule? ..coeeieenene ™ R OOYSIOOOR  | ]

Sce Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish o the state administrators, upon written request, information furnished by the
issucr to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisficd to be entitled to the Uniform
limited Offering Exemption (ULOE) of (he state in which this notice js filed and understands that the issuer claiming the availability

of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this potice to he signed on its behalf by the undersigned
duly authorized person. /-

Issuer {Print or Type) Signat Date

Fluid Audio Network, Inc. 3 - ( 0”0‘7/

Mame (Print or Type) Title @rim or Type)

Justin Beckett Chief Executive Officer
Instruction:

Priot the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear Lyped or printed
signamures.
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount
AL x




1 2 3 4 5
Disqualification
Type of security under State ULOE
fntend to sell and aggrepate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) {Part C-ltem 1) (Part C-Ttem 2} (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO X §

H x

k!
NEI fl x
x

NV

NH

wl <

L X
Ny L.X |
NC T
w | x|
OH || X
OK __~| x |
ok | x|
PA ‘ x
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] 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-Itern 1)
Number of Number of
Accredited - Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
4 1 H f
wy| % |-
miC < {0 el ]




Fluid Audio Networks, Inc.
Attachment to Form D
Private Placement of US$2,600,000 12% Unsecured Converiible Debentures

* Justin Beckett and Dorika Beckett are beneficial owners of Fluid Audio Network, Inc. through
their 100% ownership interest in Vizx Corporation.
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